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CHINA SHEN ZHOU MINING & RESOURCES, INC,

Cption for the Purchase of up to $1,000,000 of Shares of Common Stock
Par Value $0.001

STOCK OFTION AGREEMENT

THE HOLDER OF THIS OPTION, BY ACCEFTANCE HEREOF, BOTH WITH
RESPECT TO THE OPTION AND COMMON STOCK ISSUABLE UPON EXERCISE OF
THE OPTION, AGREES AND ACKNOWLEDGES THAT THE SECURITIES
REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT™). OR UNDER THE
SECURITIES LAWS OF ANY STATE. THESE SECURITIES HAVE BEEN ACQUIRED
FOR TNVESTMENT AND MAY NOT BE TRANSFERRED OR SOLD IN THE ABSENCE
OF AN EFFECTIVE EEGISTRATION STATEMENT OR OTHER COMPLIANCE LINDER
THE SECURITIES ACT OR THE LAWS OF TIE APPLICABLE STATE OR A "NO
ACTION” OR INTERPRETIVE LETTER FROM THE SECURITIES AND EXCHANGE
COMMISSION OR AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
[SSUER, AND ITS COUNSEL, TO THE EFFECT THAT THE SALE OR TRANSFER IS
EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND SUCH STATE
STATUTES.

Ths is to certify that, for value received, Shenziien DEB Investrent Consultant
Limited.{the *Optionea™) is entitled to purchase from CHINA SHEN ZHOU MINING &
RESOURCES, INC. {the “Company™), on the terms and conditidns hereinafter set forih, all or
any part af that number of shares of commaon stock purchasable ﬂkl Optionee at the Option Price,
ag set forth below, for the sum ol $1,000,000 (“Option Shares™) d{gﬂm Company’s common stock,
par value 50.001 (the “Common Stock™), at the Option Price set forth m paragraph 1 below.
Upon exercise of this option in whole or in part, a certificate for the Option Shares so purchased
shall he issued and delivered to the Optionee. If' Tess than the tot4l option is cxercised, a new
option of similar tenor shall be tssued lor the unexercized portion of the options represented by
this Agreement.

This option is granted subject to the following further lerms and conditions:

s This option shall be exercisable at a price equal 1o the “First Financing Price,” as
defined below, discounted by 30%,; provided that such price shall in no event be higher than
$3.00 per share (the “Option Price”). For purposes of this Agreement, “First Financing Price”
shall be defined as either: (a) the per share equity price in the first purchass and sale of equity
securilies of the Company by a party following the date ol this Agreement; or (b) the first
conversion price under any deht instrument which 1s convertible mto equity securities, which is
iggued by the Company following the dale of this Agreement, whichever is sooner.

The Optionee may exercise this Option at any time and from time to time during the
Exercise Peried, in whole or in part (but not in denominations of fewer than 5,000 Option Shares,
except upon an cxercise of this Option with respect to the remaiming balance of Oplion Shares



purchasable hereunder at the time of exercise), by delivering to the Company at ils Corporate
Oflice (1} a duly executed Notice of Exercise in substantially the form attached hereto, (if) the
certificaie representing the Options and (iif) a bank cashier’s or certified check for the ageregate
Exercise Price of the Option Shares being purchased.

The Optiones may, at its option, in lien of paving cash for the Option Shares, exercise
this Option by an exchange, in whole or in part (an “Option Exchange™), by delivery o the
Company of (1) a duly exercised Notice of Exercige electing an Option Exchange and (ii) the
certificate representing this Option. In connection with any Option Exchange, the Optionce shall
be decmed to have paid for the Option Shares an amount equal to the Fair Market Value of each
Option delivered, and the Options shall be decemed exercised for the amount se paid. For this
purpose, the Fair Market Value of each Option is the dilference between the Market Value of a
shiare of Common Stock and the Exercise Price on the Exercise Date. Fair Markel Value shall
mean the average Closing RBid Price of a share of Common Siock during the len (10) Trading
Days cnding on the Exercisc Date,

The Company agrecs that the Option Shares shall be deemed to have been issued to the
Cplioniee as the record owner of such Option Shares as of the close of business on {he daie on
which this Option shall have been surrendered together witl (he aforementioned written notice of
eleclion o purchase, and payment for such Option Shares shall have been made as aforesaid.
Certificates for the Option Shares so purchased shall be delivered to the Optionee within a
reasonable time, not exceeding five (5) business days, after the rights represented by this Opiion
shall have been so exercised, and, unless (his Option has expired, a ncw Option representing the
number of shares, if any, with no respect to which this Option shall not then have been exercised
shall also be issued to the Optionce within such time.

2. This optien shall vest and be exercisable tnumediately, and shall expire at 5:00
p.m. California time on the date which is five years from the date of this option. In order to
exercise this option with respeet to all or any part of the Option Shares for which this option is at
the time excrcisable, Optionee {or in the case of exercise after Optionee’s death, Optionee’s
executor, administrator, heir or legatee, as the ¢ase may be) must take the following actions:

(a) Delrver to the Corporaic Sceretary of the Company an executed notice of exearcise
m substantially the form of atlached {o this Agrecment {the “Exerciss Notice™ 1o which therc is
specified the number of Option Shares which are to be purchased under the exarcised option.

{hj Pay the aggregate Option Price for the purchased shares,

(] Furnish to the Company appropriate documentation that the person or persons
excreising the oplion (if other than Optionce) have the right to exercise this option.

(dy  For purposes of this Agreement, the Exercise Date shall be the date on which the
executed Exercise Notice shall have been delivered to the Company. Except to the extent the
sale and remitlance procedure specified above ts utilized in conection with the option exercise,
payment of the Option Price for the purchased shares must accompany such Exercise Notice.



(¢}  Upon such exercise, the Company shall issue and cause to be delivered with all
reasonable dispateh (and in any event within three business days of such exercise) lo ot upon the
wiiiten order of the Optiones al 1ts address, and in the naine of the Optionee, a certificate or
certificates for the number of full Option Shares {ssuable upon the exercise together with such
other property (including cash) and securities ag may then be deliverable upon such exercise.
Such certificate or cettificates shall be deemed to have been issucd and the Optionge shall be
deemed to have become a holder of record of such Option Shares as of the Exercise Date.

3 The Optionce acknowledges thai the shares subjeet to this option have not and
will not be registered as of the date of exercise of this option under the Securitias Act or (he
securities laws of any statc. The Optionee acknowledges that this option and the shares issnable
i1 exercise of the option, when and if issued, are and will be “resiricied securities™ as defined in
Rule 144 promulgaled by the Securities and Exchange Commission and must be held indefinitely
unless subsequently registered under the Sccurities Act and any other applicable state registration
requirements. The Company is under no obligation to register the securities under the Sceurities
Act or under applicable state statutes. In the absence of such a registration or an avaiiable
exemption from registration, sale of the Option Shares may be practicably impossible. The
Opticnee shall confinm to the Company the representations set forth above in cormection with the
excrcise of all or any portion of this option.

4. The Coempany, douring the term of this Agreement, will obtain from the
appropriate regulatory agencies any reguisite authorization in order to issue and sell such number
of shares of its Cemimon Stock as shall be sufficient to satisfy the requirements of the Agresment.

5. The number of Option Shares purchasable upon the exercise of this option and the
Option Price per share shall be subject to adjustment from time to time subject to the following
lerms. If the outstanding shares of Common Stock of the Company are incressed, decreased,
changed into or exchanged for a different number or kind of shares of the Company through
reorganization, recaptialization, reclassification, stock dividend, stock split or reverse stock split,
the Company ot its successors and assigns shal]l make an appropriate and proportionate
adjustinent in ihe number or kind of shares, and the per-sharc Option Price ihereof, which may
be 1ssued to the Oplionee under this Agreement upon exercise of the options granted under this
Agreement, The purchase rights represented by this option shall not be exercisable with respect
lo a fraction of a share of Coanmon Stock. Any fractional shares of Common Stoek atising from
the dilutien or ether adjusiment in the number of shares subject to this option shall rounded up to
the nearsst whole share,

0. The Company covenants and agrees that all Option Shares which may be
delivered upon the excreise of this option will, upon delivery, be free from all taxcs, liens, and
charges with respect lo the purchase thereof, provided, that the Company shall have no
obligation with respect to any income tax liability of the Opticnee and the Company may, in its
discretion, withhold such amount or require ihie Optionee to make such provision of funds or
other cansideration as the Company deems necessary to satisfy any income tax withholding
obligation under lederal or statc law.




7 The Company agtees at all limes to reserve or hold available sufficient number
of shares of Common Stock to cover the number of Option Shares issuable upon the exercise of
this and all ofher options of like tenor then outstanding. '

8. This option shall not entitle the holder hereof to any voling rights or other rights
as a shareholder of the Conpany, or to any other rights whatsoever, except the rights herein
cxpressed, and no dividends shall be payable or accrue in respect of this option or the interest
represented hereby or the Option Shares purchasable hereundey until or untless, and except 1o the
extent that, this option shall be excreised..

9. The Company may deem and ireat the regisieted owner of this option as the
absolute owner hereof for all purposes and shall not be affecied by any notice to the contrary,

F0. Inthe event that any provision of this Agreement is found to be invalid or
otherwise unenforceable under any applicable law, such invalidity or unenforceability shall not
be construed as rendering any other provisions contained hetein invalid or unenforeeable, and ajl
such other Provisions shall be given full force and effect to the same extent as ihough the invalid
or unenforceable provision were not contained herein.

1. This Agrcement shall be governed by and construed m accordance with the
internal laws of the state of Nevada, without tegard to the principles of conflicts of law thereof,

12.  Except as otherwise provided herein, this Agreement shall be binding on and
inure to the benefit of the Company and the person to whom an option 15 granted hereunder, and
such person’s heirs, executors, adminisirators, legatees, personal representatives, assignees, and
transforees.

IN WITNESS WHEREOF, the Company has caused this option to be executed by the
signature of its duly authorized officer, effective this day of , 2006,

China Shen Zhou Mining & Resources, Inc.

Yu Kianjﬁ}gf President

The undersigned Optionee herehy acknowledges receipt of a copy of the foregoing option
and acknowledges and agrees to the terms and conditions set forth in lhe option.

Shenzhen DRB Investment Congsultant

Limiteel.

By
its: Presideni




EXERCISE NOTICE

(to he signad only upon cxercise of Option)

TO:  China Shen Zhou Mining & Resources, Inc.

The Optionee, holder of the attached opticn, hereby imevocable elects to exercise the
purchase rights represented by the aplion for, and to purchase thereunder, shares of common
stock of China Shen Zhon Mining & Resources, Inc,, and herewith makes payment therefor, and
requests that the certificate{s) for such shares be delivered to the Qplionee at:

If purchase is to be cffeeted by conversion of the oplion to Common Stock, ihe Optionee
herchby converts option rights with respect to Option Shares represented by the option.

It acquired without regisiration vnder the Securities Act of 1933, as amended {“Sccurities
Act™}, the Optionee represents thai the Commen Stack is being acquired without a view to, or for,
resale in connection with any distribution thereof witheut registration ot other coimpliance under
the Securities Act and applicable state statutes, and that the Optionee has no direct or indirect
parlicipation in any such undertaking ot in the underwiiting, of such an undertaking. The
Optlionee understands that the Common Stock has not been Tegistered, but is being acquired by
reason of a specific exemplion under the Sccurities Act as well as under certain statc statuies for
transaclions by an issuer not involving any public offering and that any disposition of the
Lommon Stock may, under certain circumsiances, be inconsistent with thesc cxemptions. The
Optionee acknowledges that the Common Stock must be held and may not be sold, transferred,
or otherwise disposed of for valuc unless subsequently registered under the Scecurities Act or an
exemption from such registration is available, The Company is under no obiigation to register
the Common Stock under the Securities Act, excepl as provided in the Agreement for the opiicn.
The certificates representing the Common Stock will bear a legend restricting transfcr, except In
compliance with applicable federal and state securities statutes.

The Optiones agrees and acknowledges that this purported exercise of the option is
conditioned on, and subject fo, any compliance with requirements of applicable federa) and state
securitics laws decmed necessary by the Cotnpany.

DATED this day of , 200

Sgnature




